UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesehange Act of 1934

Date of Report (Date of earliest event reportes@ptember 14, 2009

CenturyTel, Inc .
(Exact name of registrant as specified in its @rart

Louisiana 1-7784 72-0651161
(State or other jurisdictio (Commissior (IRS Employel
of incorporation’ File Number) Identification No.)

100 CenturyTel Drive
Monroe, Louisiana 71203
(Address of principal executive office (Zip Code)

(318) 388-9000
(Registrant’s telephone number, including area rode

Check the appropriate box below if the Forri 8ling is intended to simultaneously satisfy tlileng obligations of the registrant under any
the following provisions:

[ 1 Written communications pursuant to Rule 42ler the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-I#tder the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuantie R4d-2(b) under the Exchange Act (17 CFR 2402()

[ 1 Pre-commencement communications pursuantie R3e-4(c) under the Exchange Act (17 CFR 2404(8p



Item 9.01. Financial Statements and Exhibits

CenturyTel, Inc. (“CenturyTel”) files with this Crant Report on Form 8-K the unaudited consolidéiteghcial statements of
Embarg Corporation (“Embarq”), a wholly-owned sulisiy of CenturyTel, for the three and six monthipes ended June 30, 2009 and June
30, 2008 and as of June 30, 2009 and Decembe88,&nhd the unaudited pro forma combined condefirsaadcial information of
CenturyTel for the year ended December 31, 20@8sithmonths ended June 30, 2009 and as of Jurg®a9,reflecting CenturyTel's
acquisition of Embarg on July 1, 2009.
(@) Financial statements of businessqgsised.

The consolidated financial statements of EmbardHerthree and six month periods ended June 3@ 206 June 30, 2008 and as of
June 30, 2009 and December 31, 2008 are attacHexhdst 99.1 to this Current Report on Form 8-K.

(b) Pro forma financial information.

The unaudited pro forma combined condensed finamd@mation of CenturyTel as of June 30, 2009 &dthe year ended
December 31, 2008 and the six months ended Jur2080,reflecting CenturyTel’s acquisition of EmbargJuly 1, 2009 is attached as
Exhibit 99.2 to this Current Report on Form 8-K.

(d) Exhibits

See the Exhibit Index appearing at the end ofGhigent Report on Form 8-K for a list of the extstfiled herewith.
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EXHIBIT INDEX

The following consolidated financial statement&aibarqg:

Consolidated Balance Sheets as of June 30, 200De@ceimber 31, 2008 (Unaudite

Consolidated Statements of Operations ardZehensive Income for the Quarterly and YearatePeriods Ended
June 30, 2009 and 2008 (Unaudit

Consolidated Statements of Cash Flows for the YeBate Periods Ended June 30, 2009 and 2008 (lited
Consolidated Statement of Stockhol¢ Equity for the Year to Date Period Ended June 8092 Unaudited

Condensed Notes to Consolidated Financial Statentemiaudited

Exhibit No. Description
99.1

a).

b).

c).

d).

e).
99.2

Unaudited Pro Forma Combined Condensed Fisdnéormation of CenturyTel as of June 30, 200@ for the year ended
December 31, 2008 and the six months ended Jurz080,
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EMBARQ CORPORATION
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EMBARQ CORPORATION
CONSOLIDATED BALANCE SHEETS (UNAUDITED)

As of June As of
(millions, except per share data) 30, December 31
2009 2008
Assets
Current assel
Cash and equivaler $ 77 % 107
Accounts receivable, net of allowance forlutful accounts of $52 and $! 44C 494
Materials and suppli¢ 43 52
Deferred tax asse 72 89
Prepaid expenses and other current a 68 81
Current assets of discontinued operations - 67
Total current asse 70C 89C
Gross property, plant and equipm 20,99« 20,94¢
Accumulated depreciation (13,84¢6) (13,547
Net property, plant and equipmi 7,14¢ 7,39¢
Goodwill 25 27
Other asset 42 43
Noncurrent assets of discontinued operations - 12
Total $ 7,91t $ 8,371
Liabilities and Stockholder Equity
Current liabilities
Current maturities of lor-term debt $ 2 % 2
Accounts payabl 26E 27¢
Payroll and employee benel 172 21¢
Accrued income tax 98 -
Accrued operating tax 95 78
Deferred revent 167 184
Accrued interes 57 58
Other current liabilitie 42 42
Current liabilities of discontinued operation - 34
Total current liabilitie 89¢ 89¢
Noncurrent liabilities
Lon¢-term debt 5,05¢ 5,74:
Deferred income taxi 88t 793
Benefit plan obligation 1,28¢ 1,341
Other noncurrent liabilities 192 20€
Total noncurrent liabilitie 7,422 8,08:
Stockholder equity
Preferred stock, $.01 par value; 200 shant®aized; no shares issu - -
Common stock, $.01 par value; 1,250 shartd®aaed; 154.9 and 154.2 shares issued; 143.114pd}
shares outstandir 2 2
Pai-in capital (77 (199
Retained earning 1,16t 98¢
Accumulated other comprehensive | (895) (903)
Treasury stock, 11.8 shares held in treasury (500 (500
Total stockholders’ equity (40%) (60€)
Total $ 791t $ 8,37:

See accompanying Condensed Notes to Consolidateddial Statements (Unaudited)



EMBARQ CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHESIVE INCOME (UNAUDITED)

(millions, except per share dat:

Net Operating Revenue

Operating Expenses
Cost of services and produ
Selling, general and administrat
Depreciation
Total operating expenses
Operating Income
Interest expens
Other income (expense), net
Income From Continuing Operations Before Income Tex
Income tax expense
Income From Continuing Operation:
Income (loss) from discontinued operatioret @f income taxes
Loss on sale of discontinued operations gh@come taxes)
Net Income
Amortization (net of income taxes) «
Employee benefit plans prior service cost actdarial losse
Cash flow derivative
Comprehensive Income, Net of Income Tax

Basic Earnings per Common Sha
Continuing operation
Discontinued operations

Total

Diluted Earnings per Common Shat
Continuing operation

Discontinued operations

Total

Weighted Average Common Shares Outstand
Basic

Potentially dilutive shares under equity incenfdlans
Diluted

Quarter Ended June 30,

Year to Date June 30

2009 2008 2009 2008

$ 1,328 $ 1,43¢ $ 2,671 $ 2,89t
35¢ 414 721 83€

302 35¢ 632 702

244 24¢€ 48¢ 49€

90E 1,01t 1,841 2,03t

42C 424 83C 86¢

(90) (101) (186) (205)

(1) 1 - 2

32¢ 324 644 657

(125) (122) (240) (241)

204 202 404 41€

- 4 ) 2

- - (24) -

$ 204 $ 20€ $ 37t $ 41€
4 - 10 1

@ - &) @

$ 207 $ 206 $ 38€ $ 41€
$ 14z $ 1.3¢ $ 2.81 $ 2.7€
- 0.0% (0.15) 0.01

$ 14; $ 13 $ 260 $ 2.77
$ 141 $ 1.3t $ 2.81 $ 2.7E
- 0.0% (0.15) 0.01

$ 141 $ 13t $ 265 $ 2.7€
144.( 147.¢ 143.€ 150.¢

0.2 1.4 0.2 0.

144.; 149.. 143 ¢ 151,

See accompanying Condensed Notes to Consolidatesi¢tal Statements (Unaudited)



EMBARQ CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(millions) Year to Date June 30
2009 2008
Operating Activities
Net income $ 37¢ % 41¢
Adjustments to reconcile net income to net gasivided by operating activitie
(Income) loss from discontinued operati 2 2
Loss on sale of discontinued operatir 24 -
Depreciatio 48¢ 49€
Provision for losses on accounts readai 36 49
Deferred and noncurrent income te 88 (20
Stoc-based compensation expel 14 22
Gain on sale of ass 2 9)
Other, ne 21 26
Changes in assets and liabiliti
Accounts receivakb 18 (13
Materials and supplies and other curasset: (1) a7)
Accounts payable and other currentlliiéds 68 (98)
Noncurrent assets and liabilities, net (55) (24)
Net cash provided by operating activit- continuing operation 1,07¢ 82¢
Discontinued operations - 15
Net cash provided by operating activities 1,07¢ 843
Investing Activities
Capital expenditure (25%) (360)
Proceeds from construction reimbursem 7 4
Proceeds from sales of ass 12 -
Proceeds from sale of discontinued operations 11 2
Net cash used by investing activities (225) (354)
Financing Activities
Principal payments on lo-term debt (362) (19
Borrowings under revolving credit facili 50 79C
Repayments under revolving credit faci (375) (680)
Proceeds from common stock iss! 8 10
Repurchase of common stc - (390
Dividends paid to stockholde (199 (20¢)
Tax effects of sto-based compensatic 2 -
Other, net (8) (172)
Net cash used by financing activities (884) (508)
Increase (Decrease) in Cash and Equivale (30 (19
Cash and Equivalents at Beginning of Peri 107 69
Cash and Equivalents at End of Peric $ 77 % 50

See accompanying Condensed Notes to Consolidateddial Statements (Unaudited)



EMBARQ CORPORATION

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY (UNADITED)

(millions, except per share dat:

January 1, 2009 Balanct

Net income

Dividends to shareholders ($1.375 p
share)

Common stock issue

Stocl-based compensation expel

Tax effects of stock-based
compensatiol

Restricted stock units surrendered fc
tax withholding

Amortization (net of income taxes) «
Employee benefit plans prior
service cost and

actuarial losst¢

Cash flow derivative

June 30, 2009 Balanc

Accumulated

See accompanying Condensed Notes to Consolidategi¢tal Statements (Unaudited)

Other Total

Preferred Common  Paid-in Retained Comprehensive Treasury Stockholders’
Stock Capital Earnings Loss Stock Equity

$ 2 $ (199 $ 98¢ $ 903 $ (500 ¢ (60¢)

- - 37¢ - - 37¢

- - (199 = - (199

- 8 - - - 8

- 14 - - - 14

- 2 - - - 2

- ® - - - ®)

- - - 10 - 10

- (&) (&)

$ 2 g17) $ 1,16¢ (899 $ g50) g40=)



EMBARQ CORPORATION
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENSB
(Unaudited)

The consolidated interim financial statements ob&ng Corporation (Embarq) reflect all adjustmeatssisting only of normal
recurring accruals needed to fairly present Emisacghsolidated financial position, results of ofieres and cash flows.

Certain information and footnote disclosures nofynakluded in consolidated financial statementsgared in accordance with
accounting principles generally accepted in thetdthStates were condensed or omitted. As a résalie consolidated financial statements
should be read along with Embarg’s Annual Reporform 10-K for the year ended December 31, 2008atimer subsequent SEC filings
which include Embarq financial information. Openatiresults for the 2009 year to date period danroessarily represent the results that
be expected for the year ending December 31, 2009.

Note 1. Background and Basis of Frentation
Background

Embarqg was incorporated in 2005 under the lawsat@®are and was formerly a wholly owned subsidadr@print Nextel Corporatic
(Sprint Nextel). On May 17, 2006, Embarg was e#thbl as a separate, stand-alone company upopeitatmns being spun off from Sprint
Nextel.

Embarq provides a suite of integrated communicats®rvices including local and long distance vailzga, high-speed Internet,
satellite video, professional services and comnatitns equipment to consumer and business cust@rierarily in local service territories
in 18 states. Embarq also provides wholesale atoésslocal network and other communications ew primarily to wireline and wireless
service providers.

As of June 30, 2009, Embarqg had approximately dEghnd active employees. Approximately 35% of tleesployees were
represented by unions subject to collective baiggiagreements. Of the union-represented emplogpespximately 31% have collective
bargaining agreements that will expire within oeary There were no material changes related ta@aligctive bargaining agreements during
the year to date period ended June 30, 2009.

Sale of Logistics Business

On March 12, 2009, Embarq completed the sale oflitslly owned subsidiary, Embarq Logistics, Inarguant to an agreement
previously entered into on January 29, 2009. Canesetly, the financial results of Embarq Logistitsrd party wholesale distribution
operations, which previously comprised the Logssbasiness segment, are now reported as discodtoperations for all periods presented
pursuant to Statement of Financial Accounting Saatsl (SFAS) No. 144 ccounting for Impairment or Disposal of Long Livkssets See
Note 2, Discontinued Operations, for additionabimnfiation.

A commercial agreement was also completed whetgbptyer will provide certain logistics and supphgain services to Embarq’s
telecommunications operations. While there is noimiim purchase obligation associated with this exgent, Embarq agreed to continue to
purchase certain products and services exclusfiaty the buyer. Based on Embarq’s requirementher2008 fourth quarter, costs over the
four-year term of this agreement may approximat&O$aillion.

Pending Merger with CenturyT

On October 26, 2008, Embarg and CenturyTel Incn{@gTel), a Louisiana corporation, entered intoerger agreement whereby a
wholly owned subsidiary of CenturyTel, will mergéthwand into Embarg. As a result of the merger, Brglwill continue as a wholly owned
subsidiary of CenturyTel. At the effective datettod merger, each share of Embarg’s common stockigbae $0.01 per share, will be
converted into the right to receive 1.37 shareSaituryTel common stock, par value $1.00 per shiws,cash in lieu of fractional shares. It
is expected that the merger will qualify as a taefreorganization for U.S. Federal income tax psep. In conjunction with this transaction,
Embarg may incur additional costs including, butlimited to potential asset impairments; emplogeention and severance costs; and other
merger and integration costs.

On January 23, 2009, Embarq entered into an amemtdmenodify its existing credit agreement, whichi wnly become effective
upon consummation of the merger with CenturyTel hiedsatisfaction of other customary conditions.ofug) other matters, the amendment
would cause the credit agreement to remain in pdiee consummation of the merger; reduce thediziee revolving credit facility to $800
million from $1.5 billion (and the sub-Ilimit for teers of credit to $100 million from $200 million).

See Note 10, Subsequent Events, for additionairimdition.



Basis of Presentatiol

The accompanying consolidated financial statemmfitsct all the accounts of Embarg and its whollyned subsidiaries. All
intercompany transactions have been eliminated.

The consolidated financial statements were prepasetd accounting principles generally acceptetthénUnited States. These
principles require management to make estimatesasumptions that affect the reported amountss#ftasand liabilities, the disclosure of
contingent assets and liabilities and the repatadunts of revenues and expenses. Actual resultd ddfer from those estimates.

Certain prior year amounts have been reclassifiebbform to the current year presentation. Theskssifications had no effect on
the results of operations or stockholders’ equitypreviously reported.

Change in Reported Business Segments

As a result of the sale of Embarq Logistics, Emizacgntinuing operations are now comprised solélysatelecommunications
business. Accordingly, information about this besiis now represented by Embarq’s consolidatesh¢ial position and results from
continuing operations.

Universal Service Fund

Embarq records federal and state Universal Sericel (USF) surcharges on a gross basis. The tom@liat of surcharges recorded in
net operating revenue was as follows:

Quarter Ended June 30, Year to Date June 30,
2009 2008 2009 2008
(millions)
Federal and state USF surchar $ 19 $ 21 % 37 $ 42

Depreciation Rate Adjustmer

On an annual basis, Embarq performs an analysieafmaining life depreciation rates. Depreciatiaes were adjusted principally
for packet switching equipment in 2009 and for @ilgswitching equipment, digital loop carrier equignt and high-speed Internet equipment
in 2008, which resulted in depreciation expensadetduced as follows:

Quarter Ended June 30, Year to Date June 30

2009 2008 2009 2008
Reduction in depreciation expense (millio $ 7 % 12 $ 14 $ 24
Increase in basic and diluted earnings per comrhare 0.0¢ 0.0 0.0¢€ 0.1C

Adoption of New Accounting Pronounceme

Financial Accounting Standards Board Staff Posi(ie8P) SFAS No. 107-1 and Accounting PrinciplesrBd¢APB) 28-1,Interim
Disclosures about Fair Value of Financial Instrunte— On April 1, 2009, Embarq adopted this standardctvsimends SFAS No. 107,
Disclosures about Fair Value of Financial Instrunigland APB Opinion No. 28nterim Financial Reportingto require disclosures about -
fair value of financial instruments for interim peEds as well as in annual financial statementsEfAbarq has historically provided these
disclosures in its interim financial statementss 8tandard did not have a material impact onritsrfcial position, results of operations or
liquidity.

FSP SFAS No. 157-Hetermining Fair Value When the Volume and Leveéaiivity for the Asset or Liability Have Signifitdy
Decreased and Identifying Transactions That Are Qiaterly— On April 1, 2009, Embarg adopted this standafd¢ckvclarifies the
application of SFAS No. 15Fair Value Measurementsavhen the volume and activity of the asset ardlitg has significantly decreased
and reemphasizes that fair value is the pricevloatid be received to sell an asset or pay a lighiti an orderly transaction between market
participants at the measurement date. In additios standard requires additional disclosures gatie inputs and valuation techniques used
for all assets and liabilities measured at faiueadnd the major security types for any debt oitggecurities. As of June 30, 2009, Embarq
does not have any material recurring assets dtifiab measured at fair value. As such, the adwptf this standard did not have a material
impact on its financial position, results of opaas or liquidity.

SFAS No. 1655ubsequent Events3n April 1, 2009, Embarq adopted this standardctviiormalizes the existing principals for
subsequent events originally prescribed in AU $achi60,Subsequent Evergind requires additional disclosures about the gdyéing
evaluated and the nature and estimated finandidtasf nonrecognized subsequent events. Embadgisteon of this standard did not have a
material impact on its financial position, resudfoperations or liquidity. See Note 10, Subseqiesmnts, for additional information.






FSP Emerging Issues Task Force (EITF), 03-Betermining Whether Instruments Granted in ShareebaPayment Transactions are
Participating Securitie- On January 1, 2009, Embarq adopted this standdnidhwoncluded that unvested share-based paymemtiawhat
contain a nonforfeitable right to receive dividengtether paid or unpaid, are participating semsiand should be included in the
computation of basic earnings per share. As reduiyethis statement, prior period earnings pereshad weighted average common shares
outstanding were adjusted to conform to the prowisiof this standard.

The impact to basic and diluted earnings per shadeweighted average common shares outstandingsvaslows:

Quarter Ended June 30, 200¢

Previously
As Adjusted Reported Difference
Total Earnings per Common Share
Basic $ 13¢ $ 14C $ (0.01)
Diluted 1.3¢ 1.3¢ -
Weighted Average Common Shares Outstandin
Basic (millions) 147.¢ 146.¢ 1.C
Diluted (millions) 149.2 148.¢ 0.4
Year to Date Period Ended June 30, 20C
Previously
As Adjusted Reported Difference
Total Earnings per Common Share
Basic $ 271 % 27¢ % (0.02)
Diluted 2.7¢€ 2.7¢€ -
Weighted Average Common Shares Outstandin
Basic (millions) 150.¢ 149.7 1.1
Diluted (millions) 151.7 151.¢ 0.3

FSP SFAS No. 132(R)-Employers Disclosures about Postretirement Befddih Assets On January 1, 2009, Embarg adopted this
standard, which expands the disclosures requiregH#yS No. 132(R)Employers’ Disclosures about Pensions and Othetretieement
Benefitsto discuss the assumptions and risks used to cenfipintvalue of each category of plan assets. Ab&muses a year end
measurement date to value plan assets, all disel®saquired by this standard will be initially véged in Embarq’s December 31, 2009,
financial statements.

SFAS No. 141(R)Business Combination€On January 1, 2009, Embarq adopted this standdiidhwnaintains the fundamental
guidance provided under SFAS No. 1Biisiness Combinationsut requires the acquirer to recognize all acquireskts and liabilities,
including goodwill, at fair value at the acquisitidate as opposed to the announcement date. lticaddihe standard requires most transac
related costs to be expensed as incurred as wetbagles expanded disclosure requirements for sagisactions in the financial statements.
Embarq does not expect the adoption of this stahielnave a material impact on its financial positiresults of operations or liquidity.

FSP SFAS No. 157-Effective Date of FASB Statement No. 1&mbarq elected to defer until January 1, 2008 atthoption of SFAS
No. 157 for all nonfinancial assets and liabilitthat are recognized or disclosed at fair valuga@financial statements on a nonrecuri
basis. This includes goodwill and nonfinancial ldivgd assets that are measured at fair value pairment testing and asset retirement
obligations initially measured at fair value. Thioption of SFAS No. 157 for those nonfinancial é&ss@d liabilities within the scope of FSP
SFAS No. 157-2 did not have a material impact orb&m'’s financial position, results of operationdiguidity.



Note 2. Discontinued Operations

On March 12, 2009, Embarg completed the sale oflitslly owned subsidiary, Embarq Logistics, Ino.gxchange for an initial cash
payment and future contingent consideration. Assalt of the sale, the financial results of EmHasgistics’ third party wholesale
distribution operations, which previously comprigkd Logistics business segment, are now repogetisaontinued operations.

The results of operations reclassified to discamthoperations were as follows:

Quarter
Ended
June 30,
2008
(millions)
Net operating revenut $ 11C
Operating expenses 10€
Operating incom: 4
Other income 1
Income before income tax 5
Income tax expense €))
Income from discontinued operations $ 4

Year to Date June 30

2009 2008
(millions)
Net operating revenut $ 58 $ 22t
Operating expenses 62 227
Operating income (los 4) 2
Other income - 1
Income (loss) before income tax 4 3
Income tax (expense) benefit 2 (1)
Income (loss) from discontinued operations $ 2 $ 2

The loss on the sale of discontinued operatiom$yding severance and benefit plan curtailmentsaated with the sale, was $24
million net of an income tax benefit of $12 million

Supplemental information related to the major dasd assets and liabilities sold is as follows:

As of
December
31, 2008
(millions)
Accounts receivable, net of allowance for doubffttounts $ 26
Inventory, net 41
Total current assets $ 67
Gross property, plant and equipm $ 13t
Accumulated depreciation (129
Total noncurrent assets $ 12
Accounts payabl $ 29
Payroll and employee benef 3
Other current liabilities 2

Total current liabilities $ 34



Note 3. Commitments and Contingeres
Litigation, Claims and Assessmen

Seven former manufactured gas plant sites haveileatified that may have been owned or operatedntijies acquired by Embarq’s
subsidiary, Centel Corporation (Centel), befora tmanpany was acquired by Sprint Nextel. These site not currently owned or operated
by either Sprint Nextel or Embarg. On three silEgaparq and the current landowners are working thighEnvironmental Protection Agency
(EPA) pursuant to administrative consent orderaeaxlitures pursuant to the orders are not expéoted material. On five sites, including
the three sites where the EPA is involved, Cerdasldntered into agreements with other potentiabponsible parties to share costs. Further,
Sprint Nextel has agreed to indemnify Embarg fostad any eventual liability arising from all sevehthese sites.

In early December 2008, an individual shareholded fsuit in Johnson County Kansas District Cogdiast Embarg, each of its
directors and CenturyTel, challenging the pendimggar with CenturyTel and alleging that the defenslfailed to maximize shareholder
value, made misleading proxy statements and olitgipesonal benefits in the form of positions whik tombined company. To avoid the
expense and uncertainty of litigation, a settleniemptrinciple has been reached between plaintiff d@efendants where additional disclosures
regarding the transaction were made in a publiagfiand a limited amount of legal costs will bembursed. A definitive settlement agreen
has been executed following confirmatory discovang the final settlement is pending approval leydburt.

In December 2007, a group of retirees filed a pgatlass action lawsuit in the United States istCourt for the District of Kansas,
challenging the decision to make certain modifmadito Embarq’s retiree benefits programs geneedictive January 1, 2008. Defendants
include Embarqg Corporation, certain of its benglfiins, its Employee Benefits Committee and its pldministrator. Additional defendants
include Sprint Nextel and certain of its benefans. In addition, a complaint in arbitration hasrbéled by 15 former Centel executives,
similarly challenging the benefits changes. Emlzard other defendants intend to vigorously contesste claims and charges.

In addition, Embarq is subject to various otherdaits, regulatory proceedings against Embarq amer alaims typical for a business
enterprise. While it is not possible to determime tiltimate disposition of each of these proceedaryl whether they will be resolved
consistent with Embarq’s expectations, Embarq espbat the outcome of these proceedings, indiviglea in the aggregate, will not have a
material adverse effect on its financial conditimsults of operations or liquidity.

Note 4. Debt and Financial Instrumss

During 2009, Embarg reduced borrowings outstandmgs revolving credit facility by $325 million d&ing a balance of $50 million
as of June 30, 2009. Additionally, Embarq repaitlihthe remaining $360 million balance undertgsm credit facility, which satisfies the
repayment requirement under the January 23, 2@afitagreement amendment related to the pendingeneaith CenturyTel. See Note 10,

Subsequent Events, for additional information.

As of June 30, 2009, Embarq’s long-term debt hedreying value of approximately $5.1 billion anéai value of approximately $4.9
billion. This fair value was computed primarily legison quoted market prices.

Note 5. Income Taxes

The differences that caused Embarq’s effectivermetax rates to vary from the 35% federal statutatg for income taxes related to
continuing operations were as follows:

Year to Date June 30

2009 2008
(millions)

Income tax expense at the federal statutory $ 22t 3 23C
Effect of:

State income taxes, net of federal income tax & 13 9

Other, net 2 2
Income tax expense 24C 241
Effective income tax rate 37.2% 36.7%

During 2008, a favorable negotiated settlementedlto a consolidated state income tax returngfifection resulted in state income
tax expense for the 2008 year to date period beidgced by $5 million.

In the 2009 first quarter, Embarq received confiem the Internal Revenue Service to modify itsaastting method for income tax
purposes related to repairs and maintenance expessli This change, which became effective on Jariy&2008, will allow certain costs to
be deducted immediately rather than capitalizeddepiteciated. As a result, approximately $100 arilibf income tax liabilities were
reclassified from other current liabilities to defsl income taxes in the Consolidated Balance Sheet






Note 6. Employee Benefit Plans
The components of net periodic benefit cost wer®lswns:

Quarter Ended June 30, 200 Quarter Ended June 30, 200

Other Post- Other Post-
Pension retirement Pension retirement
Benefits Benefits Benefits Benefits
(millions)

Service cos $ 12 $ 2 3 14 $ 2
Interest cos 52 3 50 4
Expected return on plan ass (67) (1) (68) Q)
Amortization of prior service cost (benef 3 (13 3 (13
Amortization of actuarial losses 13 3 8 3
Net cost (benefit) $ 13 3 6) $ 7 $ (5)

Year to Date June 30, 200 Year to Date June 30, 200

Other Post- Other Post-
Pension retirement Pension retirement
Benefits Benefits Benefits Benefits
(millions)

Service cos $ 24 % 4 3 28 $ 4
Interest cos 10& 7 101 8
Expected return on plan ass (139 Q) (137 2
Amortization of prior service cost (benef 6 27 6 (26)
Amortization of actuarial losse 27 6 17 6
Contractual retirement benefits 1 - - -
Net cost (benefit) $ 28 $ (11) $ 15 $ (10)

During the 2008 first quarter, Embarg became awéteansactions that involved the inadvertent neicef funds by the plan sponsors
from the assets of the defined benefit pensionsplianvhich Embarg’s employees and retirees cuygudtticipate, and in which they
participated before the spin-off. These transastigrhich began in 2002 and continued through M2, require payments to the plans’
trusts. During the 2008 second quarter, Embarg a@idunts owed to its plan’s trust of approximatgly million with respect to the period
following the spin-off. During the 2009 second dearthe Embarq plag’trust received additional funds of $12 millioorfr the Sprint Nexte
plan’s trust related to these transactions foiprgod before the spin-off.

During the 2009 second quarter, Embarq made disneaty contributions totaling $35 million to itsq&on plan’s trust. Embarq
continues to expect total contributions in 2009pproximate $150 million.

See Note 10, Subsequent Events, for additionafrimdition.
Note 7. Stock-based Compensation

On February 18, 2009, approximately 0.1 milliortrieted stock units were granted to executive efficand other executive level
employees as a result of performance and markesguignts to unvested awards granted under thel@af@+term incentive program. These
restricted stock units vested on February 22, 2009.

On February 27, 2009, approximately 0.3 milliortrieted stock units were granted to certain noncakige employees as part of
Embarqg’s 2008 short-term incentive program. Thesards are scheduled to vest in full on Decemb@009. In addition, approximately
0.7 million restricted stock units were grantegxecutive officers and other executive level emplsyas part of Embarg’s 2009 long-term
incentive program. These awards will vest 34% dor&ary 27, 2010, and 33% will vest on FebruaryZa,1 and 2012. The fair value of
each of these awards was $34.97 per restricted atut

Total compensation expense related to all of thardsvnoted above was $33 million, which is expetiduk recognized over a
weighted average vesting period of 1.6 years. Cosgaéon expense for these awards, as well as r@mgainvested awards related to
previous grants, will be recognized over a shgr&eiod in the event of a change in control relatethe pending merger with CenturyTel.

See Note 10, Subsequent Events, for additionatrmédtion.

10






Note 8. Business Segment Informatio

Embarq provides a suite of integrated communicatg®rvices to consumer and business customersrpyiinadocal service territories
in 18 states. Embarq also provides wholesale atoétslocal network and other communications e&w primarily to wireline and wireless
service providers. As a result of the sale of Emhangistics in March 2009, Embarq’s continuing ggms are now comprised solely of its
telecommunications business.

Embarg’s net operating revenues for its servicelspraducts were as follows:

Quarter Ended June 30, Year to Date June 30,
2009 2008 2009 2008
(millions)

Voice $ 897 $ 994 $ 1,81 $ 2,01¢
Data 204 19¢ 407 397
High-speed Interne 14z 137 28€ 27C
Other 81 10¢ 16t 21C
Total net operating revenues $ 1,32 $ 1,43¢ $ 2,671 $ 2,89¢

Voice revenues are principally derived from locadl dong distance services, switched access chargkt/SF receipts. Data revenues
are principally derived from various data protoantl special access services. Other revenues inpgtofessional services, intelligent netw:
database services, billing and collection servisakes agency commissions and sales of custommiggrequipment.

Note 9. Supplemental Cash Flow Imfmation and Non-Cash Activities

Embarq’s supplemental cash flow information and-nash activities were as follows:

Year to Date June 30

2009 2008
(millions)

Supplemental Cash Flow Information

Cash paid for interest, net of amounts capital $ 18¢ $ 201

Cash paid for income tax 21 20¢
Non-Cash Activities

Capital expenditure accrt $ (100 $ (16)

Cash held in escrow from the sale of as - 10

Pending settlement of repurchases of commark: - 11

Dividends accrue 1 1
Note 10. Subsequent Events

Embarg evaluated subsequent events from Juriz080 until September 11, 2009, the date the dioladed financial statements were
available to be issued. Based on the events nbtedgh that period, the following nonrecognizedsaduent event disclosures were deemed
necessary:

Merger with CenturyTel Complete

On July 1, 2009, Embarg and CenturyTel comgdiéteir merger. Upon closing of the merger, Ceyftal acquired all Embarq’s
common stock resulting in Embarg becoming a whollyred subsidiary of CenturyTel.

Upon consummation of the merger, Embarq incLagproximately $27 million of transaction fees legal and investment banking
services. In addition, Embarq will recognize certather expenses during the integration perioduiting employee retention and severance
costs, accelerated recognition of stock-based cosgtn expense and accelerated depreciation tairceystem investments that are
expected to be phased out during the integraticgheofwo companies operations. Since the integragtian is in the early stages of
development, Embarg cannot reasonably estimat®thlexpected financial magnitude of the abovenite Through August 31, 2009,
Embarq has recognized approximately $60 milliopreftax expense related to the integration aatiwitlescribed above.
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Amendment to Credit Agreeme

Upon closing of the merger, Embarq amended itdiagisredit agreement, which is scheduled to matuiday 2011, by reducing the
revolving credit facility to $800 million from $15illion and the sub-limit for letters of credit £100 million from $200 million. This
amendment replaced CenturyTel’s previously arrar®ad million bridge facility.

Long-Term Incentive Program Adjustments

Upon closing of the merger, unvested restrictedkstmits originally granted on March 2, 2008 anthieary 22, 2007 were adjusted
the satisfaction of performance and market conattiassociated with these awards. These adjustmesuited in an additional 0.1 million
restricted stock units being granted for each ayatdch are expected to vest on March 2, 2011 afdary 22, 2010, respectively.

Pension Trust Contributior

During July 2009, Embarg made a discretionary doution of $15 million to its pension plasitrust bringing year to date contributic
for 2009 to $50 million. Embarg continues to expetal contributions in 2009 to approximate $150iomn.
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Exhibit 99.2

Unaudited Pro Forma Combined Condensed Financial formation

On July 1, 2009, CenturyTel, Inc. (“CenturyTel"gaired Embarqg Corporation (“Embarq”) in a stock-bock transaction. Under
the terms of the merger agreement, Embarq stocktoltéceived 1.37 shares of CenturyTel common dtoakach share of Embarg common
stock owned at closing. Based on the number ofu®@ghiel common shares issued to consummate theemé&§6.1 million), the closing
stock price of CenturyTel common stock as of June2B09 ($30.70) and the pre-combination portioshafre-based compensation awards
assumed by CenturyTel ($50 million), the aggregatesideration approximated $6.1 billion.

The following pro forma information was preparedhttordance with the rules and regulations of #xuBties and Exchange
Commission, and using the guidance of StatemeRinafncial Accounting Standards No. 141 (revised720@usiness
Combinations” (“SFAS 141(R)").

For purposes of the pro forma information, adjusttedor estimated transaction and integration doat® been excluded. We
expect to incur post-closing transaction expensepproximately $50 million, including investmerdriker and legal fees, in connection with
consummation of the merger. In addition, the cioii company will incur integration costs relategystem and customer conversions
(including hardware and software costs), certaiplegee-related severance costs and branding cestgiated with changing the company
name to CenturyLink. The specific details of thegegration plans will continue to be refined. Bd®n current plans and information, we
estimate that the aggregate non-recurring postagaosts of the integration activities will be apgamately $370 million (which includes
$60 million of capital expenditures). Such trarigacand integration costs will be expensed ortediped based on the nature of the specific
action.

As a result of the merger, the previous Embargettaders were issued approximately 66% of the coathcommon shares
outstanding. However, after consideration of pfilecable factors pursuant to the guidance of SEASR), CenturyTel is considered the
“accounting acquirer” primarily because CenturyiBslied its common stock to acquire Embarq (at anjora), the board of directors of the
combined company is composed of eight former Cgieirdirectors and seven former Embarq directotsthe executive management team
of the combined company will be led by former Ceyitiel executives, including its Chief Executive ©Offr, Chief Operating Officer and
Chief Financial Officer.

The results of operations of Embarq will be incldidie CenturyTel's consolidated financial statemeésgginning July 1, 2009.

The following unaudited pro forma combined condensalance sheet as of June 30, 2009 and the ueduymih forma combined
condensed statements of income for the year endedrBber 31, 2008 and the six months ended Jur080,are based on the historical
consolidated results of operations and financiabdition of CenturyTel and its subsidiaries andhistorical consolidated results of operati
and financial condition of Embarq and its subsid®ras adjusted for the effects of CenturyTel aoggpEmbarq, as further described below.

The pro forma financial information for the yeaded December 31, 2008 reflects the effects of tews accounting
pronouncements, Statement of Financial Accounttagd@rds No. 160, “Noncontrolling Interests in Cadigated Financial
Statements” (“SFAS 160”) and FSP EITF 03-6-1, “Deti@ing Whether Instruments Granted in Share-Bé&aganent Transactions Are
Participating Securities” (“FSP EITF 03-6-1"). $ugronouncements are effective for periods subsgdaelanuary 1, 2009 but require
retrospective application to prior periods. SFA® tequires that net income attributable to nonodimtg interests be included in
consolidated net income. FSP EITF 03-6-1 requirasoutstanding non-vested restricted stock thatain a nonforfeitable right to receive
dividends be considered a participating security therefore included in the earnings allocationdmputing earnings per share under the
two-class method. The impact to diluted earningisshare and weighted average diluted common shatstanding upon the application of
FSP EITF 03-6-1 to CenturyTel's and Embarq’s yeateel December 31, 2008 results were as follows:

Previously
reportec As adjustec
CenturyTel
Diluted earnings per she $ 3.5€ 3.52
Average diluted shares outstanding (in millic 102.¢ 102.€
Embarq
Diluted earnings per share from continuing afiens $ 5.28 5.24
Average diluted shares outstanding from comtigwperations (in millions 147 .4 147.7

* Each of these figures are based on the amouptstesl in the consolidated financial statementSmbarqg filed as Exhibit 99.4
to CenturyTel's Current Report on Form 8-K, as atedndated July 1, 2009, which have been retrospécreclassified to reflect Embarg’'s
logistics business as discontinued operations.

The pro forma financial information reflects an ezgate consideration of approximately $6.1 billias,calculated below (in
millions, except price per share):

Number of Embarq common shares outstanding aslpflJ2009 143.1



Multiplied by exchange ratio per merger agreement 1.37
Number of CenturyTel shares isst 196.1

Multiplied by price of CenturyTel common stock* $ 30.7(C
Aggregate consideration before st-based compensation awal $ 6,02(
Pre-combination portion of share-based compensati@ards assumed by CenturyTel in connection wighntlerger $ 50
Aggregate consideration $ 6,07(

* Price determined based on the closing priceaitGryTel's common stock on June 30, 2009.

Pro forma adjustments, and the assumptions on wthashare based, are described in the accompahates to Unaudited Pro
Forma Combined Condensed Financial Information ‘(fates”).

The pro forma financial information related to thebarq acquisition was prepared using the acquisitiethod of accounting and is
based on the assumption that the purchase of Enbbakplace as of June 30, 2009 for purposes oftbdorma balance sheet and as of
January 1, 2008 for purposes of the pro formamstates of income. In accordance with the acquisitieethod of accounting, the actual
consolidated financial statements of CenturyTel reillect the Embarq acquisition only from and aftee date of acquisition. CenturyTel has
not finalized the purchase price allocation reldtethe Embarq acquisition, and the final allocagi@ould differ significantly from the
preliminary allocations reflected below. See ttadd below for additional information.

The unaudited pro forma combined condensed finhimd@mation included herein does not give effecany potential revenue
enhancements, cost reductions or other operatfigieeicies that could result from the Embarq acijois, including, but not limited to (i) the
reduction of corporate overhead and operating c€Btthe elimination of duplicate functions, fienhanced revenue opportunities and (iv)
increased operational efficiencies through the domf best practices and capabilities from eammgany. As mentioned above, the pro
forma information included herein also excludeinested transaction and integration costs that thaem or will be incurred subsequent to
June 30, 2009.

The pro forma information is presented for illuitra purposes only and is not necessarily indieatif’the combined operating
results or financial position that would have ocedrif such transaction had been consummated odéties and in accordance with the
assumptions described herein, nor is it necessadigative of future operating results or finadgasition.



CENTURYTEL, INC.
PRO FORMA COMBINED CONDENSED BALANCE SHEE
JUNE 30, 200¢

(UNAUDITED)
Pro forma Pro forma
CenturyTel Embarg adjustments combined
In millions
ASSETS
CURRENT ASSET¢
Cash and cash equivalel $ 59 77 13€
Accounts receivabl 19¢ 44C 63¢
Other current assets 62 18: 24E
Total current assets 32C 70C - 1,02(
NET PROPERTY, PLANT AND EQUIPMEN 2,78¢ 7,14¢ 9,93¢
GOODWILL AND OTHER ASSETS
Goodwill 4,01¢ 25 5,45¢ (A) 9,49t
Other 765 42 1,39¢ (B) 2,20
Total goodwill and other assets 4,781 67 6,85( 11,69¢
TOTAL ASSETS $ 7,88 7,91F 6,85( 22,65:
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of lor-term debt $ 20 2 22
Accounts payabl 14C 26& 40E
Accrued expenses and other liabilities 28¢€ 631 91¢
Total current liabilities 44¢€ 89¢ - 1,34¢
LONG-TERM DEBT 2,90( 5,05¢ (177 (C) 7,78F
DEFERRED CREDITS AND OTHER LIABILITIES 1,35 2,36¢ 54€ (D) 4,26t
STOCKHOLDERS' EQUITY
Controlling interest:
Common stocl 101 2 194 (E) 297
Paic-in capital 53 (a779) 6,051 (E) 5,927
Accumulated other comprehensive loss, net o (119 (895) 89t (E) (114
Retained earning 3,141 1,168 (1,165 (E) 3,141
Treasury stocl - (500 50C (E) -
Noncontrolling interests 5 - - 5
Total stockholders’ equity 3,18¢ (405) 6,47t 9,25¢
TOTAL LIABILITIES AND EQUITY $ 7,88 7,91¢ 6,85( 22,65:

See accompanying notes to unaudited pro forma emdliondensed financial information.




CENTURYTEL, INC.
PRO FORMA COMBINED CONDENSED STATEMENT OF INCON
YEAR ENDED DECEMBER 31, 200
(UNAUDITED)

Pro forma Pro forma
CenturyTel Embarg adjustments combined
In millions, except per share amou
OPERATING REVENUES $ 2,60( 5,68¢ 8,28¢
OPERATING EXPENSE:!
Cost of services and produt 95t 1,65¢€ 2,611
Selling, general and administrati 39¢ 1,394 60 (F) 1,85:%
Depreciation and amortization 524 1,00( 165 (G) 1,68
1,87¢ 4,05( 22% 6,157
OPERATING INCOME 722 1,63¢ (229) 2,13¢
OTHER INCOME (EXPENSE
Interest expens (202) (4049) @ H (607)
Other income (expens 41 3 44
Income tax expense (199 (464) 84 (I) (579
INCOME FROM CONTINUING OPERATION¢ 367 774 (140 1,001
Less: income attributable to noncontrolling intés&s (1) - - (1)
INCOME FROM CONTINUING OPERATIONS ATTRIBUTABLE
TO CONTROLLING INTERESTS $ 36€ 774 (140) 1,00(
BASIC EARNINGS PER SHARE FROM CONTINUING
OPERATIONS** $ 3.58 5.27 3.2¢
DILUTED EARNINGS PER SHARE FROM CONTINUING
OPERATIONS** $ 3.52 5.24 3.2¢
WEIGHTED AVERAGE SHARES OUTSTANDING*!
Basic 102.: 147.( 54.4 303.7
Diluted 102.¢ 147.7 54.¢ 304.¢

See accompanying notes to unaudited pro forma ewdliondensed financial informatic

*  Reflects retrospective application of the provisiof SFAS No. 16(
** Reflects retrospective application of the provisiof FSP EITF C-6-1.



CENTURYTEL, INC.
PRO FORMA COMBINED CONDENSED STATEMENT OF INCON
SIX MONTHS ENDED JUNE 30, 200

(UNAUDITED)
Pro forma Pro forma
CenturyTel Embarg adjustments combined

In millions, except per share amou
OPERATING REVENUES $ 1,271 2,671 3,94:
OPERATING EXPENSE:!

Cost of services and produt 47C 721 1,191

Selling, general and administrati 231 632 24 (F) 887

Depreciation and amortization 25€ 48¢ 81 (G) 82&

957 1,841 10¢ 2,90:¢

OPERATING INCOME 314 83C (205) 1,03¢
OTHER INCOME (EXPENSE

Interest expens (97 (18€) 1) H) (2849)

Other income (expens 6 - 6

Income tax expense (86) (240) 40 (I) (28€)
INCOME FROM CONTINUING OPERATION¢ 137 404 (66) 47¢
Less: income attributable to noncontrolling intéses (1) - - (1)
INCOME FROM CONTINUING OPERATIONS ATTRIBUTABLE TO
CONTROLLING INTERESTS $ 13€ 404 (66) 474
BASIC EARNINGS PER SHARE FROM CONTINUING OPERATION $ 1.3¢ 2.81 1.6C
DILUTED EARNINGS PER SHARE FROM CONTINUING
OPERATIONS $ 1.3¢ 2.81 1.5¢
WEIGHTED AVERAGE SHARES OUTSTANDINC

Basic 99.c 143.¢ 53.1 296.(

Diluted 99.c 143.¢ 53.2 296.4

See accompanying notes to unaudited pro forma ewdliondensed financial informatic



(1)

Notes to Unaudited Pro Forma Combined Condensed Famcial Information
Basis of Preliminary Purchase Pridliedation

The following preliminary allocation of the purcleagrice of Embarq is based on CenturyTel’s prelanjrbest estimates of the fair

value of the currently identified tangible and imgéble assets and liabilities of Embarg. The fidetermination of the allocation of the
purchase price will be based on the fair valueuchsassets and liabilities as of July 1, 2009 ctiresummation date of the acquisition, and is
expected to be completed late in 2009. Such fiealtification and determination of all the intaligi assets acquired and the purchase price

allocation may be significantly different than theed in this pro forma financial information.

The aggregate consideration of the Embarqg acquisftialculated as shown above) is allocated t@$isets acquired and liabilities
assumed based on the following preliminary basiso(ats in millions):

Total aggregate consideration $ 6,07(C
Cash, accounts receivable and other current ¢ $ 70C
Net property, plant and equipme 7,14¢
Intangible identifiable asse

Customer relationshij 1,30C

Franchis: 10C
Other noi-current assei 38
Current maturities of lor-term debt, accounts payable and other currentitiabi (89¢)
Long-term debr (4,88t
Deferred credits and other liabiliti (2,919
Goodwill 5,47¢
Total aggregate consideration $ 6,07(
(2) Pro Forma Adjustments

The following pro forma adjustments have been otdle in the unaudited pro forma combined condefisadcial information. All
adjustments are based on current assumptions arsibject to change upon completion of the finatpase price allocation based on the
identified tangible and intangible assets and lidx acquired from Embarq at the merger closiatpd

Balance Sheet Adjustments

(A) To reflect the elimination of Embarq’s etkigy goodwill ($25 million) and the establishmerfinew goodwill of $5.5 billion
estimated as a result of the preliminary purcha®e @llocation described in Note (.

(B) To reflect the preliminary fair values dtidentifiable intangible assets which were edthdy CenturyTel's management based
on the fair values assigned to similar assetsratantly completed acquisition. The estimated udiéfuof the customer relationship
asset was assumed to be 8 years. The franchisteissensidered an indefinite life intangible assel thus has no associated
amortization expense. The net pro forma adjustrisesamposed of the following (in millions

Increase
Other Assetl
Establish customer relationship as $ 1,30C
Establish franchise ass 10C
Elimination of existing Embarq intangible asset (4)
Net pro forma adjustment $ 1,39¢

(C) To adjust the carrying value of Embarqg'sgeterm debt to its estimated fair value basedwreat observable market transactions
and through discounted cash flow analysis usinget-based credit spreac

(D) To (i) adjust Embarq’s pension and postestient benefit obligation to the estimated faiueand (i) reflect the estimated net
deferred tax liability established for the tax etfeof the preliminary purchase price allocatiditeted herein (calculated at an
estimated effective tax rate of 37.4%). The netfprma adjustment is composed of the followingritlions):

(Increase
decreas
liability

Adjust Embar’s pension and postretirement benefit obligatiorestonated fair valu $ 36
Deferred tax asset (liability) associated w
Customer relationship and franchise as (529



Lonc-term debr (64)

Pension and postretirement benefit obligat (13

Share-based compensation awards attributatihetpre-combination period 19
Net pro forma adjustment $ (549

(E) To reflect the elimination of Embarq’s stholders’ equity balances and to reflect the isseasf 196.1 million shares of CenturyTel

common stock (valued at $6.020 billion for this fwana information) and to reflect the pre-combioatportion of share-based
compensation awards assumed by CenturyTel ($5mn)ilhs consideration delivered to acquire Emh

Income Statement Adjustments

(F)

©)

(H)

(N

To reflect the net increase to pension gogtretirement expense due to (i) changing the odefibr calculating expected return on
plan assets from one based on a market-related t@lone based on fair value and (ii) eliminatimg amortization of previously
unrecognized actuarial losses, prior service crstistransition asset

To reflect amortization expense associatiéd the customer relationship asset estimate@jrapove assuming an estimated useful
life of 8 years (which corresponds to an increasaeipreciation and amortization of $163 million foe year ended December 31,

2008 and $81 million for the six months ended JB®e2009)

To reflect additional interest expense fracereting the adjustment associated with reflgdimg-term debt at its estimated fair
value pursuant to adjustment (C) above. Suchvédire adjustment ($171 million) is recognized udimg effective interest method
over the remaining maturity of the long-term dedstgpproximately $1 million for the year ended Deber 31, 2008 and
approximately $1 million for the six months endedd 30, 2009). Application of the effective inttremethod will cause the annual
accretion adjustment to change from year to yedrsame changes may be significant depending om#terity dates of the related
underlying debt. Such maturity dates range froh02® 2036. The annual accretion adjustmentsygeated to range from
approximately $1.0 million to $13 million over thte of the underlying deb

To reflect the tax effects of Iltems (F), (G) and (8ing an estimated effective income tax rate/of%.

The fair value of Embarg’property, plant and equipment was preliminariifreated to approximate the carrying value on thte d

acquisition. Such estimate is subject to chang fimalization of the purchase price allocatidro the extent that the final purchase price
allocation causes our depreciation and amortizaiqrense to differ from that presented in the agayging pro forma statements of incor
annual earnings per share will be affected by p&¥ishare for every $4.9 million difference in aalnpro forma depreciation and amortizal
expense. Thus, for example, if CenturyTel ultimatdlocates an additional $714.8 million of thegeegate purchase price to property, plant
and equipment (representing a 10% increase inrttoaiat that was preliminarily allocated to such &sabove), the annual depreciation and
amortization would increase by approximately $107ilion (assuming a composite annual depreciatiia of 15%) and the annual earnings
per share would decrease by $.22 per share for @338ming an effective tax rate of 37.4%) fromah®unts presented in the
accompanying pro forma information.

The pro forma weighted average basic and dilutedeshoutstanding for the year ended December 3B a0d the six months end

June 30, 2009 reflects the exchange of 1.37 slafi@enturyTel common stock for each share of Emiséwgk. In order to calculate basic
diluted earnings per share on a pro forma comhirasis under FSP EITF 03-6-1 for the year ended idbee 31, 2008 and the six months
ended June 30, 2009, $4,240,000 and $1,906,0qf&:atsely (which represents the after-tax earneqgslicable to participating securities)
must be subtracted from net income prior to dividity average shares outstanding.



